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5rOLL STOLL BERNE &- LOKTING P.C.

LAWYERS

GARY M BeRNe
TIMOTHY W HELTZEl
DAVID A lOKTING
ROBERT A SHLACHTeR·
N ROBERT STOLL

. ".. so ....h".( .. 0' C411JO...... I........

. '00 -..(,..IUO' ....... ~MltrwC,.OJlot &A,a

VIA MESSENGER

July 6, 1994

David N. Watson
Senior Vice President
Marketing and Sales
Comcast Cellular Communications
480 East Swedesford Road
Wayne, Pennsylvania 19087-1867

Re: Ellis Thompson corporation

Dear Dave:

"'UEN FIELD
"'USON ;... CREE!'.E·
PHIUP S GRIFFIN"
KEITH .~ KETTERLING
SAN DR.... l. KOHN
STEVE D L...R..SON
ROXANNE.~ LEIDHOlDT
CECll B STRANG E

Enclosed is the letter you forwarded to us recently for
Ellis Thompson's signature regarding the new rate plan in the
Wilmington and Dover markets. The letter and the new plan have
been reviewed and approved by Mr. Thompson.

Very truly yours,

lliJ Qeel n,;'l
Da~~d A. Loktin~L

DAL:lf

Enclosure

c: Ellis Thompson

( 19273.1 6070 02

EXHIBIT

-'I-....;;;..:;.Io~.&.&.._

I

AM 143699

209 SOUTHWE5f OAK 5TREIT POR.TLAND. OREGON 97204 TEL. (503) 227-1600 FAX (503) 227·68..0



("'"

(

'::-cas::" ~ 2'
:·:~-...:",,·ca:c""s. '-..
~8C Eas: S....eces:orc Pcac
Wayne FA -9087-1867
2-5975-5000

~COIVICAST'

June 30, 1994

Mr. Jeff Thompson
c/o David Lokti~g, Esq.
Stoll, Stoll, Berne & Lokting
209 SW Oak Street, Suite 500
Portland, OR 97204

Dear Jeff:

We are launching a new rate plan in our Wilmington and Dover
markets that we recommend for launch in the Atlantic City market as
well. By way of this letter, we are asking for your approval to do
so. The new rate plan would have a higher access charge ($32.95)
but would include the customer's choice of some service features.

The plan offers flexibility for the customer because the
customer can design their own plan based on their particular need.
The Plan includes the customer's choice and two ancillary services.
The ancillary services will be focussed on increasing minutes of
use per subscriber. The. competition does not offer such
flexibility. .

The launch of this new plan is scheduled for August 1, which
gives us just enough time to work with vendors to prepare launch
materials. There is no incremental cost to promote this plan,
since we are able to do this within our current budget.

Additionally, we have found ourselves at a competitive
disadvantage regarding our toll free calling area. Our competi tor,
Bell Atlantic Mobile Systems, offers four counties toll free:
Atlantic, Cape May, Ocean and Cumberland. We only offer two
counties toll free: Atlantic and Cape May. Upon your approval, we
would like to match BAKS' toll free area now with future
consideration for an even wider area than BAMS.

The impact of matching BAMS' coverage is difficult to
quantify, however, our Atlantic City customers generate 2.6¢ per
minute on long distance to the entire county. The amount of
revenue lost by including Ocean and Cumberland count~es is only a
very small percent of the total. We have already lost a 25 phone
account as a result of this issue, representing $15,000 annually.
Other large accounts such as Caesars, Atlantic Electric, Atlantic
City and Atlantic County are finding this an issue as well.
Finally, there is business we are not getting at the point of sale.

AM 143700



(

Mr. Jeff Thompson
June 30, 1994
Page Two

The lost airtime revenue for exceeds any losses in toll revenue to
Ocean and Cumberland counties.

Please let me know if you have any questions. If our rate
changes are acceptable please countersign with your approval. I
look forward to your prompt response.

Sincerely,

David N. Watson
senior Vice President
Marketing and Sales

DNW/rb

Enclosure

cc: Jeff Smith, Esq.
Anna Hillman

Jeff on

AM 143701
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Your Choice Plan

Standard Features
Free Detailed Billing
60 Free Off-Peak Minutes
Free Weekend Lpng Distance (Wilm & AC)
Roam Free Eastern Shore (Dover)

$32.95

.39

.19

Your Choice Rate Structure
Monthly Access
Peak Rate
Off-Peak Rate

Choice ofTwo Additional Features
CDM
Voice Connect
Mobile Mail
Mobile Mail with Page Alert

NACN
Reduced Incoming Call Rate (.19 Peak / .12 Off-Peak)
NY To DC Reduced Roaming (.50 min)

-

(
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RATE PLAN COMPARISONS
A TLANTIC CITY
YOUR CHOICE

Fatu,e Cost
YOUR N.E. DISC.

CHOICE .50 ROAM INBDCALL MM OFF PK PREF CaRPI CORP II

MONTHLY SERVICE .32.95 $29.95 $14.95 $24.95 $17.00 $16.00
PEAK RATE .0.39 $0.19 $0.52 $0.00 $0.49 $0.38 $0.36
OFF PEAK RATE .0.19 $0.12 $0.30 $0.25 $0.27 $0.17 $0.16
FREE PEAK MIN. 0 0 0 0 0 0
FREE OP MIN. 60 0 0 0 0 0

PEAK 75" 75% 60% 75% 75% 75%
OFF-PEAK 25" 25% 40% 25% 25% 25%

MINUTES OF USE
10 $36.05 .·....o.;j7.Q.'O $34.60 $20.75 $29.30 $20.28 $19.10

~~ :~~:~::~::::::::i::i::j:~!:lt',i!::~:':::::::::::i;:iJ~:~~i:: :~~:~~ :~~:~: :~~:~~ :~~::~ :~~:~~
40 $45.36·:;:·::.oltii j'?\···:nmU)( $40.55 .38.15 $42.35 $30.10 $28.40
50 $48.46 >;.•6.Q$:.· .• i;Ot $53.20 $43.95 $46.70 $33.38 $31.50
60 $51.56·j:;L.i.~03j.:L.i",:,•.il~21L $57.85 $49.75 $51.05 $36.65 $34.60

~
.......
w
..,J
o
w

• YOUI' Choice ,eVMUtI projection• • ,e NET of Long DI.,."ce co,,.



ATLANTXC CITY 1994 CAPITAL

TO-

FROM-

SUBJECT

Dave Watsor..

wominic C. Villecco

DA~E

December 2, ~99 3

COPIES TO:
. A.Hillman

C.Moir
D.O'Brien

BtrOOE'1' ANALYSIS

At tached is a one page summary of the proposed Atlantic City
Capital budget (PLAN A and PLAN B). As discussed during several
meetings, including the Ellis Thompson meeting, we feel it is
essential to budget and implement all three cells in an effort to
support the Atlantic City customer base. With the trend toward a
portable market, each of these cells is important. The Hammonton
and Tuckahoe cells will address areas of marginal to poor mobile
service and Pleasantville will greatly enhance portable service in
the most highly populated region within the Atlantic City system.

Some i~portant highlight of the analysis are:

1. FNE purchased this year will fall into our 50% deal from
Motorola. This deal has been executed and we are currently
receiving inventory.

(

2. FNE purchases for Pleasantville which are deferred until 1995
are likely to cost full price as we have not identified any
more available used FNE (an additional cost of approximately
$150,000).

3. All sites include towers as capital expenditures, which will
be reduced if existing structures are successfully located.

4. The difference in operating expense between the two plans is
approximately $21,000. Due to the timing of potential
approvals that may actually decrease because it will be
difficult to make the proposed "on air" dates.

As per our discussion, please provide whatever other information
necessary to help support the recommendation to Ellis Thompson to
implement PLAN A. Please feel free to attach this memo and
analysis to whatever you prepare.

DCV/nc
Attachment

"'
"I EXHIBIT

t& -S
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rll,,, rt.nmp'lon Corpar'~ n'll"" IllJdQ"t 1\/I"rn~li\ f1
1I.c;c;ulnr'/I't)ns a
,rnjflr.lp.rI ulillties S3OO/mo lOClll Melli. UnItt end SwIld*Ig Fe. bned on 8Y8f8g8 monthly proIected .y.tem 10

)'OIP.r.Ip.rl phone $<I5/mo + $200 insla" minutes (1.180.000 mlnl12 monthtI11 ....). 10

lIojf!tled renl S900/mo LMU • SO.12/mln
U'l
~

)foj"rlp.d inlr.rconnectlmo: Switching fee • SO.O!ifmkt . ....
",.mmonlon $<135 Tower .00 rnodtMr building Included" elCh.;mar not be required for 1Ictu.1 build.
1'1,,~c;;Inlvillp. $216 1994 FNE purchHed .t 50% 01 c:unent Level E prices. ~
'lJr.k~hoe $380 Cere"" FNE purch.sect .t full Level E price.

'b"X
1994 TOTAL 1994

iii" On-line FNE J)!.C?p.~,!ip PrCJ.l~.__ Acq InsllEna Bldg(!wr CAPEX Interean LMU Sw Fee Electric Phone Rent OPS TOTAL
---_.~- -- __ 0 _____

1;\"""ol1lon SIS 4/32 Apr 94 213,050 64,970 6,000 45.000 29.410 121.688 480.118 3.480 8.582 3.576 2,400 560 7,200 25,798 505,916

'l"aq"lv,lI" 010 2113 May 94 149.275 48,027 6,000 45,000 29.410 121,688 399.400 1,512 7.509 3,129 2,100 515 6,300 21,065 420,465

ur~;Iho" 010 3/26 June 94 108.280 39,750 6,000 45,000 29.410 121,688 350.128 2,280 8.436 2.682 1,800 470· 5,400 19,068 369,196
--_. -_._....._-- .--- --- --- --- -- .__.. _ ... --_.. ~=t:Z::=D==

Total 470,605 152,747 18.000 135,000 88.230 365.064 1.229.648 7.272 22.521 9,386 6.300 1.545 18.900 65.931 1.295,577

'I:l"n
1994

TOTAl 1 '...lip. On·line .. __fN~_D~shlp Proj Mgt. Acq In.llEna BldglTwr CAPEX Inlerean LMU Sw Fee Electric Phone Rent OPS TOTAL

I~"''''l),,'rlll SIS 4/32 Apr 94 213.050 64,970 6,000 45.000 29,410 121,688 '480.118 3,480 8,582 3,578 2,400 560 7.200 25,798 505,916

Ip~q,,'vllle 010 211 3 Purchase deferred un1ll1995

IJck~hoe a/a 3/26 June 94 108,280 39.750 6.000 45,000 29.410 121,888 350.128 2.210 ...,. 2.... 1,000 .70 5••00 , ..... \ " •. '96-_..._. -- ..-_. .__..-_._.
5J8O ;S;;; e:;s; 4,200 1~03O ;;,~' "".;;,866 -=;;';;~;Tolal 321,330 104.720 12,000 90,000 58,820 243,378 830,248

N • urcMse assumes no price Increases
1995 TOTALI 199!l

Ife ____ . ...Q!l:lIne___FNE_ Orop.hlp PfOj Mgt. Acq I",VEna Btdg1!wr CAPE)( Intercon LMU Sw F.. EIectrtc Phone Rent OPS TOTAL

lea!;~nlville 010 2113 May 95 298,550 48,027 8,000 45,000 29.410 121,681 548,875 1,512 7.509 3,129 2,100 515 8.300 21,065 569,740

Cost differences' Capex Ops Tolal

PlanA 1.229,646 65,931 1,295,577 PIe•••nlvlle FNE, 1994: 149,275
Plan B 830,246 44,866 875,112 Pleasantville FNE, 1995 298.550

=~=~~~~ ===~=== e:::I:=== =======
Dlrterp.nce 399,400 21.065 420,465 (149,275)
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CERTIFICATE OF REPORTER

UNITED STATES OF AMERICA) ss.:

DISTRICT OF COLUMBIA )

I, JAN A. WILLIAMS, the officer before whom the foregoing

deposition was taken, do hereby certify that the witness whose

testimony appears in the foregoing deposition was duly sworn by me;

that the testimony of said witness was taken by me to the best of my

ability and thereafter reduced to typewriting under my direction; that

I am neither counsel for, related to, nor employed by any of the

parties to the action in which this deposition was taken, and further

that I am not a relative or employee of any attorney or counsel

employed by the parties thereto, nor financially or otherwise interested

in the outcome of the action.

Notary Public in and for

the District of Columbia

My commission expires: 03-31-97
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Pile 80 _

~IS A~, by and between Cellular Management Services,

Inc.(-CMS-), an Ohio corporation with offices at 14600 Detroit Avenue,

Lakewood Center Horth, 4th Ploor, Lakewood, Ohio 44107, and the

undersigned parties who have filed applications with tbe Federal

Communications COmmission (·PCC·) for licenses to construct and

operate Don-wireliDe cellular radio facilities in Metropolitan

Statistical Areas (·XSAa 8
) 121-150 (hereinafter -Applicants·).

WBEUAS, Ue PCCw in its Memorandum Opinion and Order On

Reconsideration (FCC 85-117), released May 3, 1985 (hereinafter,

-Lottery Reconsideration Order 8
), bas eliminated the award of

cumulative chances to joint enterprises consisting of mutually

exclusive non-wireliDe (i.e., non-telephone company) applicants in

KSAs . beyond the top-120, but continues to per1llit under the terms ana

conditions contained herein non-vireline applicants to enter into

settlement agreements after filing their applications: and

WBEBEAS, CMS is experienced in the cellular radio industry;

and

WHEREAS, Applicants are aware that the FCC has announced in

Public Notice 2943 released March 4, 1986 and PUblic Notice 3194

released March 19, 1986 that there vere a substantial number of non­

vireline applications filed in MS~ 121-150, and are desirous of

effectuating either partial or full-market settlements wherever

~ossible: and



WHEREAS Applican~s wish ~o retain CMS ~o organize and

arrange for the prepara~ion of all documen~ necessary to effectuate

full or par~ia1 settlements in MSAs 121-150.

HOW, THEREFORE. in consideration of the mutual covenants and

agreemen~s contained herein, the parties hereto agree as follows:

S B C ~ lOB 1

DIP 151 ~ I 0 5 S

Wherever used in ~his Agreement, as hereinafter defined, the

following ter.ms shall have the meanings respectively assigned 'to them

in this SE~ION 1.

-Additional Applican~s- means any person who has filed one

or more Domestic Public Cellular Radio ~elecommunicationsService,

(·D~S·) non-wireline applications before the FCC for MSAs 121

through 150 who is no~ a party to this Agreement. A person shall be

deemed an wAdditio~al Applicant- before the rcc so long as there has

not been a rinal Order dismissing their application(s).

WAgreement- means the Cellular Settlement Agreement, as the

same may be amended from time to time.

-Applicant- means an person who has filea non-wireline

cellular radio applications before ~e PCC to establis~ facilities in

in the DPCR~S in Metropolitan Statistical Azeas and or New England

County Metropolitan Areas (collectively wHSAa·) 121 through 150

and who has executed -this Agreement. A person shall be deemed
., . --

to be an wApplicant W so long a. there has not been a Final

order dismissing their application(s).
\

2 of 12



· ·Comprehensive Settlement- means a- settlement by and

between all persons who have filed DP~S applicants in MSAs

121-150 which have been found by the FCC to be acceptable for filing.

·Construction Permit- means an authorization granted by the

PCC enabling a person to construct a DP~S system.

·PCC· means the rederal Communications Commission or any

successor federal agency having jurisdiction over the regulation of a

DPC1l'%S.

·Pinal Order- means an action by the PCC as to which: (1) no

request for stay by the.PCC of the action is pending, no such stay is

in effect, and, if any deadline for filine) any such request is

designated by statute or regulation, it has passedl (ii) no petition

for rehearine) or recoDsideratioD of the-action is pending before the I

'CC, and the time for filing any such petition has passed1 (iii) the

pce does not have the action under reconsideration on its own motion

and the time for such reconsideration has passed1 and (iv) no appeal

to a court, or request for stay by a court,' of the PCC's action is

pending or in effect, and if any deadline for filing any such appeal

or request is designated by statute or rule, it has passed.

·Partial Settlement- means a settlement by and between tyO

or more ~pplicants, which does not result in ~ full comprehensive
.-

settlement of the market.

·Party· means any person who has signed this Agreement (see

definition of Applicant, supra).

·Person- means any general partnership, limited partnership,

corporation, joint venture, trust, business trust, cooperative,

association, individual or other entity, and their heirs, executors,

3 of 12



adminis~ratora, legal representatives," successors and assigns of such

person as the context may require.

-~entative Selectee- or -Alternate Selectee- '-lottery

winDer-) means a non-vireline DPCRTS application tentatively selected

at random by the FCC through a lottery, and after further FCC review

to be awarded a Construction permit subject to petitions to deny.

2.1 Upon execution of this Agreement by CMS and the first

Applicant hereto, CMS shall commence to contact and attempt to

organize full or partial settlements inMSAs 121-150 with other

parties who have filed D~S applications.

2.2 CXS shall undertake responsibility for engaging

appropriate counsel to prepare and file all documents to obtain FCC

approval of the settlements contemplated herein if required;

2.3 In return for CXS's services in attempting to organize

settlements, each Applicant shall upon execution of this Agreement pay

CHS a non-refundable administrative fee in the amount of-S1SO.OO for

the first application filed or for the first application, and $50 •.00

for each additional application in MSA's 121-150. ~~s fee shall

cover all services rendered by CMS and expenses incurred by CMS up to

the poiDt that a lot~.ry is held or a comprehensive settlement is

achieved. ~hereafter, the ~entative Selectee shall be responsible for

all expenses 1ncurred in connection with organizing settlement

- ~artnership8 or obtaining necessary FCC approvals.

4 of 12



S B C ~ I 0 B 3

IH'1'BaE:S~ ACQtlI·RBn

3.1 . Opon execution of this Agreement, and in the event of a

lottery, each Party hereto, which has filed an application that the

FCC accepts for filing and is ultimately neither dismissed nor denied

by a Final Order of the FCC, grants to each other Party herato which

has filed or contracted to fil~ an application meeting the same

criteria (i.e., accepted for filing and neither dismissed nor denied

by a Final Order of the FCC) in the same MSA a pro rata share of up to

49.99' of the Tenative Selectee's application.

3.2 The Parties agree that pursuant to this Agreeaent, the

pro rata share of each losinc party _ay Dot exceed O.99~ each.

Therefore, in the event that there are fewer than 50 losing Parties to

is Acree.ent in • ,iven MSA, the equity for the. losing Applicants

shall be reduced below 49.99~ to a level such that each losing party's

potential pro rata share shall be 0.99~.

3.3 In the event there are more than 51 Parti;s to the

Agreement in a given MSA, the initial pro rata share of the winning

Applicant which will be shared by the losing Applicants will be less

than 0.99'

3.4 The Parties agree that in the event any Applicant who
~

signa this Agreement is chosen as ~entative Selectee or l~ternate

Selectee, through lottery, then such Applicant agre~s to the foll~wing

SUbject to FCC approval:

Ca) ~h. Tentative Select~e shall, as majority owner, be
responsible for its share of the financing in accordance
with its ownership interest, plUS, construction, manageme~t
construction, management and other operational aspects of
the cellular system, as required by current FCC Rules and
Policies;

5 of 12



(b) ~he Par~ies agree that a two-thirds (2/3) majority
vote shall be required before selling control of the license.

(c) ~he ~entative Selectee or Alternate Selectees
recognize that there are many professional firms offering
their services to organize the ownership, financing,
engineering and operation of a cellular system. CMS shall
offer any Pa~y its advise, counseling and support services
relating to such cellular system, at a fee to be neogotiated
by the Parties separate from this Agreement.

(d) Although CMS believes that the settlement
contemplated by this Agreement complies with ~urrent FCC
Rules, Regulations, and policies, no assurance can be given
that the pee will not change such rules or regUlations,
thereby rendering any . portion of this Aqreement unlawful.
Each Party agrees that CMS shall have the right to modify
the terms of this Agreement to conform to such
modifications, . revisions or other changes in. FCC Rules,
Regulations and Policies.

(el ~e provisions contained in Paragraph 3.4 are post­
lottery conditions and have· no effect on the rights of the
Parties prior to the lotteries and the .execution of this
Agreement.

S B C ~ lOB 4

C 0 K P a B B B B S.I V I S B ! ! L ! M ! H ~

4.1 ~e Parties hereto expressly acknowledge that ~~ has

the unqualified right and obligation to attempt to encourage

Additional Applicants to sign this Agreement. At no t~e prior to the

holding of a lottery for any given market or the achievement of a

Comprehensive Settlement for that market shall any Party or Parties to

6 of 12



" is Agreement have the right to veto, protest, object to or in any

vay frustrate the admission of an Additional Applicant to this

-settlement. CMS shall reeain the exclusive right to prescreen all

potential Parties to this Agreement and to reject, based on the

information available, the admission of any Person whose application

is deemed by CXS to be frivolous and/or incapable of meeting pce
requirements.

4.2 In the event that the pee dismisses the application(s)

of a Party during the pre-lottery screeniDg process and tha~ Party's

application(s) has not been reinstated by the lee within ten (10) days

of the date upon which the lee grant of a Construction Permit has

become a Pinal Order, then that Party shall forfeit all rights under

this Agreement in those markets in wbich its application{s) has been

lsmissed. In the event a Party is chosen by lot:ery as the ~entative

Selectee and that party·s application(s) ia subsequently dismissed or

denied by the pee by a Final Order, then that Party shall also forfeit

all rights under t~~s Agreement.

4.3 In the event that a comprehensive settlement is

achieved in any marxet prior to the holding of a lottery as a result ­

of parties signing ehis Agreement, then all Parties in that market

shall form a partnership in which each shall have aneequal ownership

Share. OPOD achieving a comprehensive settlement in any ~iven market,

•eMS sha~l within ten (10) days no~ify the pee that a settlement has

been aChieved. After this notification C!S shall no lonqer be

obliqated to the Parties for legal, accounting and other expenses

necessary for preparation of partnership aocuments, or for such

documents and services necessary to be filed and rendered in

7 of 12



5.1 CMS ia a corpora~ion duly incorporated and legally

eZis~ing in good s~anding under the laws of the Sta~eof Ohio, and ba~

full corporate power and authority to carry on the business now

conducted by it and to enter in~o and carry ou~ its obligations under

this Agreement.

6.1 If a corporation, each Applicant hereto is duly

incorporated and legally ezisting in good standing under the laws of

its state of incorporation, and has full corporate power and authority

to carry on the business now conducted by it and to enter into and

ca:ry out its obligations under this Agreement.

S ot 12



6.2 If a par~ership, each Applicant hereto is duly

organized and legally existing in good standing under the laws of the

state in vhich it was organized, and has full pover and authority to

carry on the business now conducted by it, and to enter ~to and carry

out its obligations under this Agreement.

6.3 Bach Applicant hereto is eligible to hold non-wireline

DP~S authori:ations under the general eligibility requirements of

section 22.4(a) of the PCC'. aules and under the alien ownership

restric~ions of Section 22.4(b) of the Pee's aules.

6.4 Each Application hereto warrants that it has filed non-
.-

vir.line DP~S applications in the markets shown en its Execution

Page, annexed to this Agreement.

6.5 Each Applicant hereto hereby varrants that all

statements of fact set forth in its non-vireline CPCR~S applications

for MSAs 121-150 will be true, complete and correct, that its

applications comply with all rce aule., pe1icies and precedents.

6.6 Ho Applicant hereto has filed more than one CPCRTS

application in any market in HS~ 121-150 in which its ownership

interest in o~e(l) percent or greater.

6.7 Each Applicant agrees that it will not directly or
~.

indirectly petition to dismiss or deny or otherwise object to the

CPCRTS application of any other Party to this Agreement.

6. a No Applicant has or vill join any other Applicant

groups or alliances for purposes of partial or Comprehensive

Settlement in MSA's 121-150 except as provided in this Agreement.

9 of 12
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7.1 ~is Agreement is expressly based upon Part 22 of the

PCC's Rules and Regulations and the procedures and policies set forth

in the PCC's Lottery Reconsideration Order and PCC policies and

procedures. CMS shall have no obligation or liability to any Party to

this Agreement if the PCC changes its procedures, policies or rules

governing the filing of non-vireline DPCRTS applications for HSAs 121­

150 or the terms under which Applicants may enter into post-filins

cellular settlement agreement.CMS shall not be liable to any person

in the event that the Applicant or Ten~ative Selectee is deemed to be
.'

unqualified, unsuitable, or otherwise unable to acquire a Construction,

Per.mit to own and operate a cellular system. CHS shall have no

obligation or liability to any Party to this Agreement should such

contingencies occur.
.

7.2 ~is Agreement requires no prior approval by the FCC,

and ~he rights created hereunder are not cogniZable application

ownership interest under Section 22.921 of the FCC'S Rules. Should

the FCC during the term of this Agreement require prior approval and

deny such approval, or should the PCC change its cellular procedures,

policies or rules to render the interests created hereunder unlawful,

then CMS shall have the right to amend and/or modify this Agreement to

comply with such changes. The Parties hereto expressly agree and

consent that any such supervening changes in federal law shall in

no way affect, alter or diminish CMS's entitlement to administrative

~ees paid pursuant to this Agreement.
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7.3 'fhia A~ .ement contains the entir mderstanaing of the
.

parties and may not be amended or modified except by an agreemeht.in

~iting signed by all Parties.

7.4 ~hia Agreement shall be governed by and construed in

accordance with the laws of the State of Ohio.

7.5 This Agreement may be executed in any number of

counterparts, each of which shall be deemed an original, but all of

which together shall constitute one and the same instrument.

7.6 All notices and communications required or permitted

uncer this Agreement shall be in writing and shall be deemed duly

given ~o a Party hereunder when delivered in person or mailed first

class, postage pre-paid or registered or certified mail, addressed to:

~~llular :~asement S~~7ic~s, !~c.

14600 Dettait A',enue
Lakewood Center North - 4th Floor
Lakewood, Ohio 44107
(216) 228-2200

If to Applicant:

See Execution Page for each Applicant bereto.

7.7 CMS makes no warranties or guarantees that any
person signing this Agreement will receive any interest in an FCC
cellular license.

7.8 This Agreement shall inure .to the benefit of an~ be

binding upon the Parties hereto and each of their respective

successors, heirs anq.asaigns.

IN WI~SS WHEREOF, the Parties have duly'executed this

Agreement as of the dates shown on their respective Execution Pages

Which are hereby incorporated herein by this reference and are hereby

made an inte9ral and material part of this Agreement.

Dated: _ By:_------------
11 of 12
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~ 'rhe undersigned Applicant has, as of ~he date shown below,
agreed to and accepted the terms and condit~ons of the foregoing
Cellular Settlement Agreement. Applicant hereby certifies that it bas
filed non-wireline OP~S applications in the Ketropolitan Statistical
~reas or New England County Metropolitan Azeas which are checked
celow:

ga

121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
lSO

~11;y

'rrenton
Binghamton
San~ Rosa-Petaluma
Santa Barbara-Santa Karia-Lompoc
Appleton-oskosh-Reenah
Salinas-Seaside-Hcnterey
Pensacola
HcAllen-£dinburgh-Kission
South Bend-Mishawaka
Brie
Rockford
blamazoo
Kanchester-Hashua(RECMA)
Atlantic City
Bugene-Springfield
Lorain-£1yria
.elboarn~ituBVille-PalmBay
Macon-tiarner Robins
Montgomery
Charleston
Duluth
Kodesto
Johnstown
Orange County
Hamilton-Middletown
Day1:ona Beach
Ponce
Salem
Payet:teville
Visalia-Tulare-Porterville

State

Hev Jersey
New York
california
Ca.lifornia
Wisconsin
california
Florida
':exa.
Indiana
Pennsylvania
Illinois
Michigan
Nev Hampshire
New Jersey·
Ortt90 n
Ohio
Florida
Georgia
Alabama
West. Virginia
Minnescta
california
Pennsylvania
New York
Ohio
Florida
Puerto Rico
Oregon
North Carolina
Ca.lifornia

Applicant Name : ~~--....__~~-_-_--------
(Please Print)

Address:

Phone: (Bome) _ (Business ) _

~n9ineer or Application Preparer:

(Date)

(Title) -

By:__~__:'~------_:____-
(Applicant Signature)

(Print Name)



ATTACHMENT

The former section 3.4 (b) of the CMS Settlement Agreement

reads as follows:

(b) Notwithstanding the provlsl0ns of
paragraph 3.4{a) above, such Tentative Selectee or
Alternate Selectee agrees to equally share all
revenues from its ownership and operation of the
cellular system with all Parties hereto on a pro
rata basis for a period of ten (lO) years from the
date such cellular system become operational.
Thereafter all profits, losses and distributions
shall be shared in proportion to the interests
acquired by the Parties pursuant to Paragraphs 3.1
through 3.3 of this Agreement.


